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Item 1.01. Entry into a Material Definitive Agreement.

2005 Performance Criteria Established for the Amended and Restated Short Term
Incentive Plans for Irwin Mortgage Corporation, Irwin Home Equity, Irwin Union Bank
and Trust Company and Irwin Commercial Finance

On February 9, 2005, the Compensation Committee of the Board of Directors of Irwin Financial
Corporation (the "Company") approved the performance measures for 2005 applicable to the
Amended and Restated Short Term Incentive Plans for Irwin Mortgage Corporation, Irwin Home
Equity, Irwin Union Bank and Trust Company and Irwin Commercial Finance. The objectives
of these Short Term Incentive Plans, which were approved by the Company's shareholders in
2004, are to produce a competitive package of total cash compensation when the payout is
combined with a participant's base salary and to correlate compensation with the performance of
the respective subsidiaries.

Bonuses payable to executive officers and other participants for 2005, if any, will be based on
the level of subsidiary achievement against goals established for each respective subsidiary's
return on equity, the performance measure established by the Compensation Committee. Return
on equity for this purpose shall be calculated using net income as determined under generally
accepted accounting principles divided by average shareholders' equity. After the end of 2005,
the Compensation Committee will compare the final performance of each of the respective
subsidiaries for such fiscal year against the targeted performance measure for return on equity
established at the beginning of such fiscal year.

If goals for participants for the fiscal year as established by the Compensation Committee have
been met, participants shall be eligible to receive bonus payments, subject to the right of the
Compensation Committee to adjust any payment in its sole discretion as permitted under the
Short Term Incentive Plans. The Compensation Committee shall certify prior to any payment in
writing the extent to which the return on equity performance goal for the fiscal year has been
satisfied and the amounts to be paid as a result thereof
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